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WHEREOF these Artlcles of Merger have been duly executed by
hereto this 18%"day of April, 2000. ,

NETWORKNIRVANA.COM, INC.,
a Delaware corporation

;{ﬁ o
By: o =
Name: —:w:f_?gf = __
Title: pE - D
N7 w
o X
The Members of =Y s
NETWORKNIRVANA.COM, L.L.C., =% c¢n
a Florida limited liability company 2 ®
Michael A. Upchurch
Thomas Upchurch

SV i 2,

Yot 7. Iﬁpéhurch individually and as trustee

Travis Jeanneret .

.- WESCOM CAPITAL, INC.,
~ d/b/a Western Telecom

Gopynt i
Name: B .
Title: _







N WITNESS WHEREOF, the parties hereto have consented to and approved of this
gf the day and year first above written.

“NETWORKNIRVANA.COM, INC.,
a Delaware corporation

By: —
Name: Ei‘ﬁ =t
Title: 3_;_2?‘ =
=T 0
e — D
22 o E
The Members of 5:"1% o= AL
NETWORKNIRVANA.COM, L.L.C., 2., =
a Florida limited lability company %g o
, :gm o

Michael A. Uprchm:c;h

. - ‘ ) ; Thomas Upchufch

PN e ot

Jéitn J. Ugchurch, individually and as trustee

el

WESCOM CAPITAL, INC.
d/bfa Wf;stern Teleggm

By:
Name:




-THIS AGREEMENT AND PLAN OF MERGER (thrs “Plan”) is made as of th&
- of*:April, 2000, by and between NetworkNirvana. Com, LL.C,

company {(“NNLLC™), and NetworkNlrvana Com, Inc.,
Corporatron”)s ‘

a Florida’ limited hj;abllﬁy
a Delaware corporau

ERE

:WHEREAS pursuant to this Plan and apphcable law, it is contemplated th

with and into the Corporation and that the Corporation will be the survrvmg entlty? he
“Survwmg Entrty ) (such transactlon at t1mes heremafter referred 1o as the “Merger”) ,

efge

WHER]ZAS all of the rnembers of NNLLC (the:; Members”) have deemed it adwsable
and in the bEbt mtereets of NNLLC that NNLLC merge w1th and mto the Corporatron

- Stockholders”) have- eemed
it advrsable and 1n the best mterests of the ‘Corporation that the Corporatlon enter into the

=Merger" in acoorda_nce with =Section
608:4381 of the Florrda Statutes and the Stockholders and ihe board of directors of the

Corporation have authorized, approved and adopted this Plan, all in accordance with the relevant
provrslons of Sechon 252 of the General A/Qorforatiop___}ha\y,_ of the State of Delaware (the

~verified and delivered t the" Secretary of State’ of the §tate of Delaware" on or before
April _H_ 2000.  Further, NNLLC and the Corporation shall cause articles of merger._(the
“Articles of Merger”) with respect to the Merger (with this Plan attached as a part thereof) to be

srgned ver1ﬁed and delivered to the Secr tary of the State of Fi Florlda on or before Agnl jH_ 7
*22000. _ . B

L 12 ,Effc,ctlve Time of the Merg:
ayyare time, on Apn} j'_—L
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Platt; _péfate existence of 7 5S¢
Entity of theiMerger: The Merger shall be'effected in asingle transaction.

lf:Zj:iCpg-tlzﬁca'__l:'e of I

- ! l‘lcg’l_‘_n_;tjn:ai:'in_lpl__l E;I‘l!(irBVla;WS:Of t;hg{Sﬁ;‘;iving Entity. At the Effecti
ime of the Merger:l" = O A = : . 5

a) i:l",lil;e Cefii-ﬁc};ate, of Incqrpqrationf)f ih_e-

- Abe Cirtificate of Ificorporation of the Surviving Entity: and subsequent to the S eﬁii\%
 Time of the Merger, such Certificate of Incorporation shall be the Céﬁiﬁgat_ﬁgé i3
" Incorporation of the Surviving Entity

applicable lavy '

- b) The Byiaws of the’
Surviving Entity; and subseq

- B—e ;pié_ratipnjshall be the B

amended

== (C) ’lfkhe éé@lCldi%Qldsrs,-"‘;ﬁ-_’
NNLLC immediately S

ger; the effect of the M :

. L4 Effect of Merge o,
Xcépt as herein specificall

e.as provided in the applicable provisions of the DGCL. ,
Fie-identity, existence, purposes, POWers, objecis, fianchises; privileges, rights and immu fies

the Corporation shall continue unaffected and unimpaired by the Merger. ~The~¢ porate
franchises, existence and rights of NNLLC shall be merged with and into the Corporation, and
the Corporation, as the Surviving Entity, shall be fully vested therewith. At the Effective Time
of the Merger, the separate existence of NNLLC shall cease and, in accordance with the terms of
this Plan, the Surviving Entity shall possess all of the rights, privileges, immunities and
franchises, of a public as well as of a private nature, and all property, real, personal and mixed,
and 2ll debts due on whatever account, including subscriptions to shares, all taxes, including
{hose due and owing and those accrued, and all other choses in action, and all and every otber
interest of or belonging to or due to NNLLC shall be taken and deemed to be transferred to, and
vested in, the Surviving Entity without further act or deed; and all property, rights and privileges,
powers and franchises and all and every other interest shall be thereafter as effectually the
property of the Surviving Entity as they were of NNLLC; and the title to any real estate, or
interest therein, whether by deed or otherwise, vested in NNLLC shall not revert or be in any
way impaired by reason of the Merger. The Surviving Entity shall thenceforth be responsible
and liable for all of the liabilities and obligations of NNLLC and any claim existing, or action or
- proceeding pending, by or against NNLLC may be prosecuted as if the Merger had not taken
place, or the Surviving Entity may be substituted in its place. Neither the rights of creditors nor
any liens upon the property of NNLLC shall be impaired by the Merger, and all debts, liabilities,
obligations and duties of NNLLC shall attach to the Surviving Entity, and may be enforced
- ~against such Surviving Entity to the same extent as if said debts, liabilities, obligations and duties

id heen incurred or contracted by.such Sutviving Entity, k :

until thereafter changed in accordancewith




e principal place of business of the Surviving Fi tity. He:pi
‘business of the Surviving Entity is 3535 University Boulevard, Dallas, Texds 752057 4
the Plan will be furnished by the Surviving Entity, on written request and without cost
to any stockholder of the Surviving Entity (and former Members of NNLLC) =

. 2.1'Manner of Conversion.~ The manner of conve

. 2.1'Manne _ The ng the membership intercats, (the.
NS of NNLLC, as issued and outstanding immedjately prior to the Effective Time:oF the

Gaid

Merger, into interests in the Corporation as the Surviving Entity (the “Corporation In%géts’z
shall be as follows: (A) at the Effective Time, each Unit in NNLLC issued and outstagllings

immediately prior to the Effective Time of the Merger, by virtue of the Merger and withdut any
action on the part of the holder thereof, automatically shall be deemed to represent the right to
receive one (1) share of common stock, $.01 par value per share (the “Surviving Corporation
Common Stock”), of the Corporation; (B) at the Effective Time, each option to purchase Units in
NNLLC issued and outstanding immediately prior to the Effective Time of the Merger, by virtue
of the Merger and without any action on the part of the holder thereof, shall automatically be
deemed to represent an option to purchase one share of Surviving Corporation Common Stock
for each former Unit for which the NNLLC Option was exercisable, on identical terms and for an
exercise price of $.10 per share of Surviving Corporation Common Stock subject to the option;
(C) at the Effective Time, each share of Common Stock, $.01 par value, of the Corporation
outstanding immediately prior to the Merger shall be redeemed for their par value and cancelled;
and (D) at the Effective Time, NNLLC’s Members shall cease to have any rights as members of
NNLLC, and their sole right shall be the right to receive Surviving Corporation Common Stock
into which such Members’ Units in NNLLC shall been converted in the Merger pursuant to of this

31 mendment. This Plan may be modified or dmeénded ‘only by a written Instfurent

xecutc byjthe Members of NN
y-an autliorized officer of the:

L

riginal and
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LLC holdirig a:majority of the outstanding Units of NNLLC:and.




DALLAS:709759.7 ~




ARTICLES OF MERGER
Merger Sheet

------...----.-..-.....--.-__--_--..----.---

MERGING:

NETWORKNIRVANA.COM, L.L.C. a Florida entity, L99000006001

L

INTO
NETWORKNIRVANA.COM, INC., entity not qualified in Florida.

File date: April 13, 2000, effective April 14, 2000

Corporate Specialist: Tammi Cline

Account number: FCA000000015 Account charged: 60.00

Division of Cornoratione - P vy BOY £007 MoT1.1 . o+ e



